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REVERSE TAKEOVER TRANSACTION 
BY AND AMONG 


CULTIVATION TECHNOLOGIES INC. 
AND 
WESTERN TROY RESOURCES, INC. 


DATED AS OF FEBRUARY 23, 2019 


CLOSING 
DATE AND TIME: *, 2019 
1:00 p.m. (PST) 


B. PLACE: Vancouver, Britis 


Cc, KEY TO RELEVANT PARTIES: 


Agent: DelMorgan¢g {Agent’s 


e] 


[Agent’s Law Firm 


Representatl 


Agent’s Counsel: [Agent’s Law Fi 


_axepresentative] 


ys ”” Justin Beck & Miguel 
Motta 


CTI: 


Glenn Parchomchuk 
& Dylan Connelly 


Represented by: 


[DMCL 


Representative] 
Represented by: James Murphy 
Represented by: Chris Irwin 
Represented by: Jeffrey Stanger 


Represented by: [Transfer Agent 


Representative] 
WRY: Western Troy Resources, Inc.(BC) Represented by: Rex Loesby 
WRY Sub: [Number] B.C. Ltd, (BC) Represented by: Rex Loesby 
VLC: Venture Law Corporation Represented by: Alixe B. Cormick 
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D. PRE-CLOSING: Documents numbered G.1 through to G.34 shall have been delivered to the 
respective parties prior to the Closing. 


E. ESCROW AND 
CONDITIONS 
OF CLOSING: All documents to be delivered at the Closing are to be tabled and held in 
escrow until all deliveries shown below are pending, the Closing (as defined 
below) can be pending and until all parties have agreed to terminate the 
escrow. 


F. TABLING OF 
DOCUMENTS: All documents are to be original dééiifients, unless otherwise specified as 
certified copies or photocopiesg . 


el will be responsible for prepa 


all documents required connection N\ ith this Transactiag 


G. PRE-CLOSING 
DOCUMENTS: 


Letter of Intent 


CTI, VLC, 
Horwitz, WRY, 
iN Trwin 
Approval of "F&2 
Release 


eBfess Release 


Kpproving Formation of WRY Sub 


Lor | WR Incorporation do tCles, Notice of Articles for WRY Sub 
with California Secretaty of State Corporate Division 


Obtain Consent to Actas Director from Rex Loesby | O fj wry | 


G.10 WRY Sub Subseriber’s Resolution Appointing Rex Loesby as a WRY, Irwin 
Director of WRY Sub 


| Oo 
| 


RTO List of Steps and Documents 2 


Transfer Subscriber’s Shares to WRY 


G12 WRY Sub Shareholder’s Resolutions to Adopt Incorporation 
Documents and Articles, Determine Number of Directors and Elect 
Directors, and Waive Auditors 
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WRY Sub Directors’ Resolution Approving No Seal, Appointing 
Officers, Location of Records Office, and Waiving the Appointment 
of an Auditor (See G.12) 


CTI, VLC, 
Horwitz, WRY, 
Irwin 


WRY Sub Directors’ Resolution Approving Amalg 
Agreement, etc, 


UN 
Sy —— of ener! 
G.22 iB 7 2 


Horwitz, WRY, 
Irwin 


Private Placement 


‘Description of Document =  .# | Status | Re 


Private Placement Engagement Letter with Agent Agent, CTI, 
Agent’s 
Counsel, 


RTO List of Steps and Documents 3 
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G.30 


No. 


Pk 


CTI Directors’ Resolution Approving Private Placement with Agent 


Agent, Agent’s 
Counsel, CTL 
Horwitz 


Agency Agreement with Agent 


Due Diligence Review by Agent 


Agent, Agent’s 
Counsel, CTI, 


CTI, Horwitz 


CTI, Horwitz 


Draft Subscription Agreement and Questionnaire 


Officer's certificate (CTI) 


Certified Copy of CTI Resolution Approving Ama 
Agreement 


CT, & 


Fe: 


CTL "Horwitz 


ep 


go Agent, Agent’s 
ay Counsel 


Certified Cheque of Ba 
min the Ambun 


Responsibility 


CTI, VLC, 
Horwitz, WRY, 
Irwin 


Prepare Draft NEO Lis 


* Form 1 - Listing Agreement 

* Form 1A - Listing Application 

* Draft WRY Meeting Information Circular 

* Form 3 - Personal Information Forms 

» Support Documents (Financial Statements etc) 
(1* Draft WRY, VLC, Horwitz) 


ing Documents: 


RTO List of Steps and Documents 4 


22-CV-01616-B4@3-BYD1616-BAS-DDL, 8:23-CV-00018-JVS-DFM 
EXHIBIT #203: 175 Exhibit #268: 005 


24 


Case 3:22-cv-01616-AGS-DDL Document 26-29 Filed 02/06/23 PagelD.4095 Page 6 of 9 


Responsibility 


CTI, VLC, 
Horwitz, WRY, 
Irwin 


G51 WRY Directors’ Resolution Approving NEO Listing Application and WRY 
Documents 

G52 WRY Sub’s Directors’ Resolution Approving NEO Listing WRY, WRY 
Application and Documents LoD Sub 


G.53 CTI Directors’ Resolution Approving NEO Listing Application afids 
Listing Documents 


File Draft Filing Statement, PIFs, etc. with NEO 


Description of Document 


Prepare Draft Annual Information Form (“AIF”) (Ist Draft WRY, 
VLC, Horwitz) 


G.54 


G.55 


NEO Conditional Listing Acceptai 
Transaction/Listing Documents 


Receive Approval from TSXV to Delist 
ction WRY will Dé 


o 


rading on NEO% 


Horwitz, WRY, 
Irwin 


Issuance of Certificatcay 
Registrar of Companiés 


G.67 Reserve “Scarab Extraction Co.” Name with British Columbia 
Registrar of Companies 
68 


G. WRY Directors’ Resolution Approving Name Change to “Scarab WRY, Irwin 
Extraction Co” 


G.69 WRY Directors’ Resolution Approving New Share Certificates for 
Resulting Issuer “Scarab Extraction Co.” 


RTO List of Steps and Documents 5 
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WRY, Irwin 


G.70 File Notice of Name Change with British Columbia Registrar of 
Companies 


New CUSIP for Resulting Issuer “Scarab Extraction Co”. | | WRY, Irwin 


Audited Financial Statements of CTI | Oo CTI, Davidson 


HH. CLOSING DOCUMENTS: 


Exchange acceptance, all closing conditions 
that the Issuer is in good standing under or g¢tif; 
corporate law, and is a reporting issuer in good s 


WRY Certified Copies of Constatin 

Good Standing 

WRY Sub Copies of Constating Do 

Standing > 

CTI Certified Copies of Constating Dociliths SER CTI, VLC, 

Good Standing S <a Horwitz 
Picat If ea WRY, Irwin 


gations of Agreé 


CTI, VLC, 
Horwitz 


1g Form 13 Amalgamation Application 
TI with California Secretary of State 


Corporate Division, y 

Copy and Confirmatigh of Filing Form 3 — Articles of Amendment by 
WRY re Name Change and Amended Notice of Articles with British 
Columbia Registrar of Companies 

CTI Common Share Certificates Properly Signed off for Transfer or 
Evidence of Cancellation with Letter of Transmittal Received from 
Each CTI Stockholder 


H.15 


R TO List of Steps and Documents 6 
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(Certificate) 


Description of Document | status _| Responsibility 
CTI Common Share Certificate issued for the Benefit of CTI WRY, Irwin 
Stockholders 


No. i 
H.16 
H.17 Consent to Act as Director and Officer of Resulting Issuer and WRY WRY, Irwin 
Sub Directors and Officers 
H.18 WRY and WRY Sub Directors’ Resignations | | WRY, Irwin 
H.19 Resulting Issuer Directors’ Resolution Appointing New Directors 40% CTI, VLC, 
Horw 


tz 


H.23 

H.24 

H.25 Signed Form 46-201F1— Escrow A and between WRY, CTI, 
Resulting Issuer and CTI Stockholders‘ edule “A” Transfer Agent 
attached to Form 46-201F1. 


No. | Description of Document Status Responsibility 
Register Newaiittectors on SEI and Make Initial Report of CTI, VLC, 
Stockholdings if¢Resulting Isghe Horwitz 
SHG and CTI, VLC, 
Horwitz 
J.3 ér Shares Issued to CTI Stockholders with BC WRY, Irwin 
Securities Commission and All Other Applicable Securities 
Regulators in Canada Form 45-106F1 
J4 File Notice of Change of Directors for WRY Sub with British WRY, Irwin 
Columbia Registrar of Companies 
35 File Notice of Change of Directors for WRY with British Columbia i 
Registrar of Companies 


RTO List of Steps and Docum ents 7 
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Directors’ Resolution Appointing New Officers of Resulting Issuer 


Directors’ Resolution Appointing New Officers of WRY Sub 


Prepare and file Form 51-102F4 Business Acquisition Report with 
British Columbia, Alberta, Ontario, and Nova Scotia Securities 
Commission 


CTI, VLC, 
Horwitz, WRY, 
Trwin 


File AIF with British Columbia, Alberta, Ontario, and Nova Scotia CTI, VLC, 
Securities Commission Horwitz, WRY, 
Trwin 


RTO List of Steps and Documents 8 
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